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Dear Ms. Kuprionis: \( MA;R 0% 2003
This is in response to your letter dated January 6, 2003 conceming the sharehT OMCS:EJE

proposal submitted to Scripps by the Massachusetts Laborers’ Pension Fund. Our
response is attached to the enclosed photocopy of your correspondence. By doing this,

we avoid having to recite or summarize the facts set forth in the correspondence. Copies
of all of the correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

Sincerely,

Gody 7l

Martin P. Dunn
Deputy Director

Enclosures

cc: Thomas P. V. Masiello
Administrator
Massachusetts Laborers’ Pension Fund
14 New England Executive Park
Suite 200
P.O. Box 4000
'Burlington, MA 01803-0900
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SCRIPPS

The Office of Chief Counsel =0
Securities and Exchange Commission h'Z :_;1
Judiciary Plaza oo
Washington, D.C. 20549 - T
=
Re:  Shareholder Proposal Excludable Under Rules 14a-8(b) and (f) =
~No
(9%

Ladies and Gentlemen:

Pursuant to Rule 14a-8 (the “Rule”) under the Securities Exchange Act of 1934, this letter
sets forth for the staff of the Securities and Exchange Commission (the “Commission”) the
basis for our intention to exclude from our proxy statement and form of proxy (together, the
“proxy materials”) for the 2003 annual meeting of shareholders of The E. W. Scripps
Company (the “Company™), a proposal and accompanying supporting statement submitted
on behalf of the Massachusetts Laborers’ Pension Fund (the “Fund”).

By letter dated November 20, 2002, Thomas P. V. Masiello, Administrator of the Fund,
submitted a proposal on behalf of the Fund that consists of a resolution requesting the Board
of Directors of the Company to establish a policy of expensing in the Company’s annual
income statement the costs of all future stock options issued by the Company. A copy of the
Fund’s proposal and supporting statement is enclosed herewith as Exhibit A.

We believe that, under paragraph (f) of the Rule, we may exclude the Fund’s proposal from
our proxy materials because the Fund, as a holder of our Class A Common Shares, is not
entitled to vote on its proposal and thus is ineligible to submit the proposal under paragraph
(b)(1) of the Rule.

Paragraph (b)(1) of the Rule provides, among other things, that in order to be eligible to
submit a proposal a shareholder must hold “securities entitled to vote on the proposal at the
meeting”. Under paragraph (f) of the Rule, a company may exclude from its proxy materials
a proposal submitted by a proponent who fails to satisfy the Rule’s eligibility requirements.

The Company has two classes of common stock outstanding: (i) Class A Common Shares,
which are listed for trading on the New York Stock Exchange; and (ii) Common Voting
Shares, which are privately held. Under Ohio law and the Company’s articles of
incorporation (the “Articles”), holders of Common Voting Shares are entitled to vote on all
matters properly submitted to shareholders in accordance with Ohio law and the Company’s
Articles; and holders of Class A Common Shares are not entitled to vote on any matters other
than the election of certain of the Company’s directors and such other matters on which their
votes are required by Ohio law. A copy of the Company’s Articles are enclosed as Exhibit
B.
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The limited voting rights conferred by the Company’s Articles and Ohio law on the holders
of Class A Common Shares do not entitle the Fund, as a holder of those shares, to vote on
proposals such as the Fund’s Proposal. A copy of the opinion of Baker & Hostetler LLP,
counsel to the Company, confirming the foregoing is attached as Exhibit C.

Given that the Fund is a holder of only Class A Common Shares and does not own any
Common Voting Shares, the Fund is not eligible to vote on its proposal, and the Company
may exclude such proposal pursuant to paragraph (f) of the Rule.

The staff of the Commission has consistently affirmed that a company may exclude from its
proxy materials a proposal submitted by a shareholder who does not hold shares entitled to
vote on such proposal. See Media General, Inc. (Feb. 10, 2001) 2001 SEC No-Act. Lexis
208; Washington Post Company (Nov. 28, 2000), 2000 SEC No-Act. Lexis 967; Media
General, Inc. (Mar. 23, 2000) 2000 SEC No-Act. Lexis 464; Media General, Inc. (Mar. 12,
1999) 1999 SEC No-Act. Lexis 354; and Media General, Inc. (Feb. 23, 1998) 1998 SEC No-
Act. Lexis 252. Additionally, the staff recently reaffirmed this proposition in Staff Legal
Bulletin No. 14(CF) (July 13, 2001).

For the reasons stated above, the Company intends to omit the Fund’s proposal from its
proxy materials and requests that the staff confirm to the Company that it will not
recommend enforcement action to the Commission if the Fund’s proposal is so omitted.

As required by paragraph (j)(1) of the Rule, copies of this letter and all exhibits are being
sent to the Fund to notify it of our intention to omit the Fund’s proposal from our proxy

materials. A copy of our cover letter to the Fund accompanying the foregoing is enclosed as
Exhibit D.

Six copies of this letter, including Exhibits, are enclosed. If you have any questions with
respect to this letter, please contact the undersigned at the above number or William
Appleton, Baker & Hostetler LLP, our counsel, at (513) 929-3403.

Sincerely,

M oo Lepin-
M. Denise Kuprionis
Vice President/Corporate Secretary and Director of Legal Affairs

TAWA0232195070\30001\SEC ltr re MLPF.doc



FHIBIT A
MASSACHUSETTS LABORERS’ PENSION FUND

14 NEW ENGLAND EXECUTIVE PARK « SUITE 200
P.O. BOX 4000, BURLINGTON, MASSACHUSETTS 01803-0900
TELEPHONE (781) 272-1000

FAX (781) 272-2226

1(800)342-3792 ' ‘ FAEE

SCRIPPS LEGAL DEPT,

SENT VIA FAX (513) 6512352 NOY 2 6 2002

November 20, 2002

Ms. Denise Kuprionis, Esquire
E. W. Scripps Company

312 Walnut Street

Cinannat, OH 45202

SUBJECT:  Shareholder Proposal
Dear Ms. Kuprionis:

On behalf of the Massachusetts Laborers’ Pension Fund (“Fund”), I hereby submit the enclosed
shareholder proposal (“Proposal”) for inclusion in the E.W. Scripps Corporation (“Company”)
proxy statement to be circulated to Company sharebolders in:conjunction with the next anpual
meeting of shareholders. - The Proposal is submitted under Rule 14(a)-8 (Proposals of Securnty
Holders) of the U.S. Securities and Exchange Commission’s proxy regulations.

The Fund is the beneficial owner of approximately 3,300 shares of the Company’s common stock,
which have been held continuously for more than a year pror to this date of submission.

The Fund, like many other Building Trades’ pension funds, is a long-term holder of the Company’s
common stock. The Proposal is submitted in order to promote a governance system at the
Company that enables the Board and senior management to manage the Company for the long-
term. Maximizing the Company’s wealth generating capacity over the long-term will best serve the
interests of the Company shareholders and other important constituents of the Company.

The Fund intends to hold the shares through the date of the Company’s next annual meeting of
shareholders. The tecord holder of the stock will provide the appropmate verification of the Fund’s
beneficial ownership by separate letter. Either the undersigned or a designated representative will
present the Proposal for consideration at the annual meeting of shareholders.



Ms. Denise Kuprionis, Esquire
November 20, 2002
Page 2

If you have any questions or wish to discuss the Proposal, please contact our Corporate Governance
Advisor, Linda Priscilla at (202) 942-2359. Coptes of correspondence or a request for a “no-action”
letter should be forwarded to Ms. Linda Priscilla, Laboress’ International Union of North America
Corporate Governance Project, 905 16 Street, NW, Washington, DC 20006.

Very truly yours,

Thomas P. V. Masiello
Administrator

TPVM/dmk
Enclosute

cc. Linda Pdsdlla



Option Expensing Proposal

Resolved, that the shareholders .of E.W. Scripps Corporation ("Company”)
hereby request that the Company's Board of Directors establish a. policy of
expensing in the Company's annual inccme statement the costs of all future
stock options issued by the Company.

Statement of Support: Current accounting rules give companies the choice of
reporting stock option expenses annually in the company income statement or as
a footnote in the annual report (See: Finarcial Accounting Standards Board
Statement 123). Most companies, including ours, report the cost of stock options
as a footnote in the annual report, rather than include the option costs in
determining operating income. We believe that expensing stock options would
more accurately reflect a company’s operational earnings.

Stock options are an important component of our Company's exegutive
compensation program. Options have replaced salary and bonuses as the most
significant element of executive pay packages at numerous companies. The lack
of option expensing can promote excessive use of options in a company’s
compensation plans, obscure and understate the cost of executive compensation
and promote the pursuit of corporate strategies designed to promote short-term
stock price rather than long-term corporate value.

A recent report issued by Standard & Poor’s indicated that the expensing of stock
option grant costs would have lowered operational eamings at companies by as
much as 10%. “The failure to expense stock option grants has introduced a
significant distortion in reported eamings,” stated Federal Reserve Board
Chairman Alan Greenspan. “Reporting stock options as expenses is a sensible
and positive step toward a clearer and more precise accounting of a company’s
worth.” Globe and Mail, “Expensing Options Is a Bandwagon Worth Joining,”
Aug. 16, 2002. :

Warren Buffett wrote in a New York Times Op-Ed piece on July 24, 2002:

There is a crisis of confidence today about corporate earnings
reports and the credibility of chief executives. And it's justified.

For many years, I've had little confidence in the eamings numbers
reported by most corporations. I'm not talking about Enron and
WorldCom — examples of outright crookedness. Rather, | am
referring to the legal, but improper, accounting methods used by
chief executives to inflate reported earnings. . .



Options are a huge cost for many corporations and a huge benefit
to executives. No wonder, then, that they have fought ferociously to
avoid making a charge against their earnings. Without blushing,
almost all C.E.O.'s have told their shareholders that options are
cost-free. .

When a company gives something of value to its employees in
retum for their services, it is clearly a compensation expense. And if
expenses don't belong in the earnings statement, where in the
world do they belong?

Many companies have responded to investors’ concemns about their failure to
expense stock options. In recent months, more than 100 companies, including
:such promipent ones as Coca Cola, Washington Post, and-General Electric,
have decided to expense stock options in order to provide. their shareholders
more accurate financial statements. Our Company has yet to act. We urge your
support.
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Preferted’ Sﬁam ‘or aily series thereof: and liclders of Commeén: ‘Voting Shares;Voling separatély and ds. cfass sha]l Be
cntnled to elecx the balance of such directors.

2. Other Maners Except as prowded in this Article FOURTH with respect to Class A Common Shares or in any
n:soluuon provxdmg for the issue of Preferred Shares or any series thereof, and as otherwise required by the Ohio Revised

. Code, the entire voling power shall be vested solely and excluswcly in the holders of the Common Voting Shares, the-

holders of Common Voting Shares.to be entitled to orie vote for-each Common Voting Share held by them upon all matters
_requiring a vote of; sha:eholders of the Corporauon, and the holders of Preferred Shares or any series thereof or Class A

- Common Shares shall have no voting power and shall not have the right to participate in any meeting of shareholders or to
have notice thereof. The number of authorized. Class A Common Shares may be increased or decreased (but:not: ‘below-the
number, of shares thereof then. outstandmg) by the affirmative vote of the holders of a majority. of the outstanding -Common
Voung Shares.

3. Dividends and Distributions. At any time Common Voting Shares are outstanding, as and when dividends or other
distributions payable in either cash, capital stock of the Corporation (other than Class A Common Shares or Common

" Voting Shares) or other property of the Corporation may be declared by the Board of Directors, the amount of any such )
dividend payable on each of the Class A Common Shares shall be cqual in all cases to the amount of such dividend payable
on each of the Common Voting Shares, and the amount of any such dividend payable on each of the Common Voting
Shares shall be equal in all cases to the amount of the dividend payable on each of the Class A Common Shares. Dividends
and distributions payable in Common Voting Shares may not be made on or to shares of any class of the Corporation's
capital stock other than the Common Voting Shares and dividends payable in Class A Common Shares may not be made on
or ta shares of any class of the Corporation's capital stock other than the Class A Common Shares. If a dividend or
distribution payable in Class A Common Shares shall be made on the Class A Common Shares, a dividend or distribution
payable in Common Voting Shares shall be' made simultaneously on the Common Voting Shares, and the number of
Common Voting Shares payable on each of the Common Voting Shares pursuant to such dividend or distribution shall be
.equal to the number of Class A Comumon Shares payable on each of the Class A Common Shares pursuant to such dividend
or distribution.




, Iﬁ’ﬂ’e asg of ;ap_y dividend or other distribution payable in stock of any corporation. whichjust prior to the time of the

pursuant toa stockamdend, a st,ock spht or dw.;s;o:;,of stock of; mqu:porauom or a spin-off er-split-up reo(gamzaudn ‘of
the Corporation,. ouly class A common sharts of such subsxdlary shall be dlstnbuted with respect to Class A Common
+i8 Sham and. only eog;gon votmgshams of such sqbsxdla;y shall be. dsmbuted wnh Jespect to Common Vetmg Sham
4. Dlstnbuuon of Assets Umqumdauon ln the event the Corporauon shall be lxquldated, dxssolved or wound up,
Lwhedle:_yolungaly o; myqluqtﬂn,_y, a\ﬁcr there, shall ha,ve been paid or.setaside for. the holders of allPreferred Shares. t,hen
outstanding the full preferential amounts 1q » lucbibe)ga.g%enqu under the sesolutions authorizing the.issuance of such:
Preferred Shares thc net assets of the Coxporauon remaining shall be divided among the holders of the Class A Commoa
Shares.and. ang'gon Votgxg Sha:es)msuch a:manner that the amount;of such net assets distrihuted to.each: of the" Class A
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5. Lssuance of Common Voting Shares. Common Voting Sharﬁ may be 1s.<med (l) in acoordance with and pursuant to
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to.subscribe t'qr or ;purchage shares of any. cl;ss oW or hereafter. aumonzqd, Pr.t0, subscnbe for.or pu:chasc securities |
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rights entitling the; holder.thereof: jgsubscrﬂx for or.prrchase shares; except : such rights of: subscnptxon or purchase, uj any,
for.such, consxderauons and upon such terms;and conditions as its Board of Pirectors from time to. ime- may. decenmnc
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(a) The holders of Preferred Shares of each senies, in prcference to Lhc holdcrs ot’ Common Sha.(_esgnd of-any other
class of shares ranking junior to the Preferred Shares, shall be entitled to receive out of any funds legally
available therefor, and when and as declared by the Board of Directors, dividends in cash at the rate or rates
for such series fixed in accordance with the provisions of Section 1 of this Division B and no more, payable on
the dates fixed for such series. Such dividends shall accrue and be cumulative, in the case of shares of a
particular series, from and after the date or dates fixed with respect to such series. No dividends shall be paid
upon or declared or set apart for any series of the Preferred Shares for any dividend period unless at the same
time a like proportionate dividend for the dividend periods terminating on the same or any earlier date, ratably
in proportion to the respective dividend rates fixed therefor, shall have been paid upon or declared or set apart
for all Preferred Shares of all series then issued and outstanding and entitled to receive such dividend.
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n, ~sucp other time
. prior Lbereto as the Board of Duectors shall ﬁx for any series pursuant to: Secuon 1'of this Division prior
<10 the'issuance thereof. ‘Atanytitne-afief-notice.as: provided: abovphas been deposrted, in-themail, the:
s ‘Corporation: may: deposit the aggregate: redempnon price-of; .Preferred Sharestg be: redeezmed, together with
" . .t<accrued and unpaid-dividends. thereon to; the redemiption: date with any: bank 9t trust rompany having-
i capitdland surplus of not less than:$100,600,000, named-in $uch:notice-anddirect. that-there be paid to
the respective holders of the Preferred Shares so to be redesmed-amounts equal-tp the; mdcmpnon pnC€ of
the Preferred Shares so to be redeemed, together withisuch accnied and unpaid dividends thereon, 65"
- 'surrenider of the sharé:certificate’oricertificatesheld: by 'suchholders: and upog;the.depasit of such notice
"in the mail’and the making of such deposit:of momey. with:such bank or-trust: gompany, such. holders shall
«cease to be shareholders with respéct:to'such:shirés; and; from:aﬂd aftec the, umgsugh ‘ngticeshall-have
- been so deposited and such deposit 0f money shall have been so'made, such holders shall have no-rights or
- claim against the Corporation with respect to'suchishaies; excepronly the right te geceiye such-money ...
from such bank or trust company without interest or to-exercise before the redempnondate any unexpired
E -jl : pnwlegm of conversion. Inthe eventiless:than:alliof the: outstanding Preferred Shares are:{o-be redeesed,
L st the-Corporationsshall-select by . lot the sham ‘soita-be: redeemed in such mannﬁr ES shalhbe RIESC 'de by
' the Board ot' Drrectdrs v - : y

L TTHPRZYY Ifthe holdcrs ot‘ Prcferred Shares which haVe been: wlled ror redempuon shall not wthm srx gyears at}er i
-such deposit claim the amount deposited:for the redemption thereof, any such bank or trust. company sha,l,l,g
- -upon demand, pay over to the Corporation such unclaimed amounts and thereupon such bank ot trust = *
company and the Corporation shall be relieved of all responsibilityin respect thereof and to such’ holders

(c) Any Preferred Shares which are (1) redeemed by the Corporation pursuant to the provisions of this Secuon, (2)
‘purchased and delivered in satisfaction of any sinking fund requirements provided for shares of such' series, (3)
converted in accordance with the express terms thereof, or (4) otherwise acquired by the Corporation, shail
resume the status of authorized but unissued Preferred Shares without serial designation.




4. nguxdano

~1 (a)" l) tu mc event: of any: volu’nlary or mvollmtary llqmdauon, dmsoluuou ormnding up othe aﬂmrs of the
Gorﬁorauon. thé holders.of Preferred Shares.of any:series shall'be entiiled to:receive: m‘fnu ut of the
asstis-of the: Coxpomuon», including: its:capital;; ‘before any amount:shailbe: paldor:dxmbutnd -among ihe
~"holders of ttie Comimon Sharestar: aiiy ‘other shares ranking j juniorito. thmB:efenedShaxu > the.amounts
fixed with respect to shares.of’ such ‘series’in accordande with Sectiontd:of this Division, - pluann amount .
o .equal to all dmdends accrued and. unpald thereon to the date of. payment of the amount due pursuant to .
- osan lsuchiliquidation, dfssoluuon ormndmg Hip; ot‘zhe aﬂ‘an-s ‘of the:Corporation:s In.the evént theinet assets of
Looowoe s otie’Corparatiotilegally dvailable therefor drednsufficient to permit the payment ypon;all. outstandmg
Prefcrred Shares of the full preferential amount to which they are respectively entitled; then such net
assets'shiall bedlstnbmednimbly upon.aﬂtrﬁtstandmg'Pmt‘enedSham in prdpomon 6] thefu]l
prefeﬂenual amount to which: at:b:snch sharesis entidéd. »< 3¢ e

. %;(—:
(2) After payment to the holders of Preferred Shares of the full prcferenual amount.s as aformd, Lhc holders )
.of Preferred Shares, as such, shall have no right or.claim to any of the [Temaining assets.of: thei
Corporauon

SRS L S e S e

, (b) The merger or consohdauon of the Corpomuon into or wnh any other corporauon, the merger of any ot.her

Ve :»~'corpémkn iffto 1€ OF: thie sale, leass-ordonvieyande of Allor:sybstigtially. all: the-assets of the: Corpnraﬂon, shall
e »net!bb desiEd o beafdls&)lutwn. ugmdaue&br wurdmg plfobtbe‘.purpos&: of'xhlﬁemﬂn- kA

. s PR .A;
el e

Section 3. "“ g. Holders of Prcfen'ed Shams shall have no voung nghts except as otherwxse from ufne to time reqmmd
by‘law"""" "-’-‘_"-' » 0 : . RN ICH

(a) Whenever reference is made to shan:s rankmg pnor to the, Prefermd Sharm, h such referenee shall mean and
o * includé all sham of the! ‘Corporation in respect-of which; Lba'nghts of the:holders. thereof as to: :the paymeat of
dxvidchds or as'to’ dxstnbunonsm thc evcnt ot‘a volunmy nrnnvoluntaryc hquxdanon, dxssoluuon or mndmg up

: mcludc all othiér shiares of Corporauon inrespect: of: wluch tﬁchghts‘qf sthe holdm {.hereo,f as to Lhc ,
'paymcnt of divideiids' or*ds to distiibutionsin'the event of a volumary o 2dvialuntary, liquidatipn; d.lSSO[uUOIl or
wmdmg up of liwaﬁaus ‘of! the Corporahonmnfk cqua}ly (except as'to; the amcunts fixed: themfor) with the
. . d ey

; : ik w.tth,refermdShanS, .sm:hﬂ;{;l;gp; shall mean and
v.mcluae all sbams f th¢ Corpbmnonmhcmhm : sedeﬁned umderﬁtﬂmeamus(a) and(b) qf thxs Secuon as.

Issuance ot' the Common Shar% and thc Prefened'Sham
-2, — { _r-r",‘ Ve . ‘ . N
The Board of Dxreotors of the Corporat.lon may: fmm nme*mfumeauthonzc by r&oluuon lhe nssuanca of any or all of the

Commor Shiases and the Preferred Shares herein: authorm:d mawordanmmthnhc termsand: conditigns sct forth in these

Amended and Restated Articles of Incorporation for such purposes, in such amounts, to,such: persons; coyporations, or
enuues for such wnﬂdemuom and i in the case of the Prcferred Sharcs in.one or more. series, all as the Board of Dxrectors
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‘o1 Requests for Informau n.,:§o lang as.the Corporation or any.of its subsxdxans halds authonty from the Federal

Cowmcauous Couumsslon ("FCC") (orany CCessOr | mereto) to opcratc a.uy tclcwsxon or mdl casu ‘ uon, 1f
the;Corporation has' reason (o't belxeve that the pqmetslup, or, pyoposed owaerslup_ of shares of capual tqc’k,gf th
qugorau_ by.any: shareholder or-any: person.presenting: any shares,of capital stock.of the Coxpomuon for uansf:
name.(a "Rroposed Transferee”) may be. Ainconsistent with, 0 ‘;wplauon of, a.ny proylsxon of th Fed;ra! Cog'nm !
Laws.(as: hereinafter defined), such shareho]dpr or Proposed ‘Transferee, ypan.request, of the Corporauon, 1l
pmmpdy 10.the, Corporatiofn such information. (mcludmg..wtthout limitation; lnformanon mdutspect 10 uzcnslup,
ownqrship ‘interests- and aﬂihauons)as t}le Corporauog,s.hall ;ca.sonablx,requst to.determine, why che

regulation’ tfzciedridér) pertaining:to the oMemhp of. ot the gxercise of rights of o
corparations; holdmg. duccuy or, mdueqtly ; Fdewsloq ocradso stau'u athorizations, including. without fimi{3
") -aDd regu]auOnSvare-~ ¢ ertaining

] €, m
tc[e,ms;pp systems or (‘m} pgrsons pr cnuues, umlaxqmlly o; othetm

2410

requwted shoutd iml to rwpond to. such :equm gurstmnt to i
concludé'that. th¢ ownershxp of;ior:the exercise of -any. nghts )

A ' mpltal stqck of the C_q
such Proposed Transferee or-may suspend those rights-of'stack: ownership the exercise of which wouild rwuli An’any .
inconsistency with; or violation of; the Federal,Communicatiop Laws, such refusal of transfer.or. §uspensmn 10 remain in o
effect uatil the requested jnformation has been received Qr unfil the Corpoxptxonﬁzis { tem;uled er' ar gns; '
exercise of such suspended- nghts as the case may ke, is pcrmzsslble unger the: Federal mnmmqauon La s and' th "; o
Corporatién may: exercise any and all appropriate; temgdm, atlaworin ¢qm;y any s a, '
against any such shareholder or Proposed, Transferee, with a.view, rds obtauung su hi
cunng any situation which wou!d cause agy. mconsxstcncy with or N

D. . Ceda.m Dcﬁguons For pu.:poscs of tlus

partnerships;.associations, corporations, lumted hablhty.compamg, )omt veqtums and'o th ,.; and ;hgwpﬁrd('

"regulation” shall iaclude. not only. regulations but rules, publisbed.policies a and pubhshcd conuolhng in erp
adnumstrauvc agenq ‘or body empowcred 10 admuuster a statutoty pm\nsnon of th Fedeml Cor'ﬁm

to makc Al tendcr or exchangc otfer for .any. equuy seamty of ;he Corpqmuon, to mergc or co, )

anotlier-corporation or to"purchase er otherwise acquire. all or substaptially,all of the pmperﬁﬁ and
Corporation, shall, in connection with the exercise of its judgment in determining what is in the best int
Corporation and its sharcholders, give due consideration to the effect of such a transaction on the lmegrlty,
quality of the:Corporation's.operations, all. other.relevant factors, including, without limitatipn, long-t
term interests of the-Corporation and;shareholders (including, without: hxmtamn, the possibility t Lhat Ulﬁc | ay
best served by the continued independence of.the Corporation), and the social, legal, and economic ¢ cﬁ'ects on tﬁc cmp,_ ,ceS 4

custormers, suppliers and creditors of the Corporation and its subsidiaries, on the commiunities and gcograptuca] areasin
which the Corporation and its subsidiaries operate.or are located, and-on.any. of the businesses and propcmcs of the
Corpomuon ot any of its subsxdxancs as-well as such other factors-as-the directors detm relevant .




SEVENTH: Directors’ Liabilim Indemnification

a get of dndither Sorporation’ (mcludmg subsxdiary oftﬁe'
, joint veiiture; st 67-Gthér emerpnse inclading SERIcE wnth’f&pec( toetmptay&e berietit
'tec ). whether _thc basxs ofsuch proceeding s “allbged: attion i’ an offi¢ial < capécuyas sich'a!
agent’ otfiet Eapatity while Servitiga§ such # director;officer, eimplofesfii .
Flhe Corporadorr 1ot tlie‘*“ﬂiust eitent authiorized b the Ol +~
‘or mﬁ'y Befeafier be' am’ended"(but, mihe mée"ofgny ak}h‘amendmént, only to the extent,t"

fﬁeér"emplbyee t.rustee’of “ag¥it and'siall nufeto thé Befighit of}he iBadmiEE sy
jét; thiat, exce] Bivision B this Article SEVENTHw
Cq'rpcrafl

én to indémmiticinion, th‘e indRHHEEF Afy Such'indentaites i
g (ot part e e Soty iR By S njted' Gl -wm&p&mxxg(‘r@aﬁm‘mdf)m
authorized by the board of difettars of di Apotallon” nic ‘HgHit's {ﬁdeﬁzhiﬁmnan Cofiferted iti this Divisisi'B stidli b€
contradt Hightand $halFinclidé ke night to W&%&%mh&%m&m Tocarred frdefendifg anysichu - an® v
proceeding in advance of its final disposition (hereinafter an "advancement of expenses"); provided, howevez, thatifthe: 717
Ohio Revised Code requxm an advqncement of expenscs mcurred by ati‘indemuitee in his or her capacity as'a director or
ofﬁce:( "'tf "o( ln any o(hcr mpag:ity“l‘g which Setvice was ot IS rendérsd by such: mdemmtcc,_mcludmg,svuﬁbudﬁmtanon.
' { plan) stiall B¢ m’éﬁe’onlyupon deliveryto'th Catpotation of a undertikits; by ownbeuam
"hé’acﬁ&d i Shall uitimadély” bé deteiriined by finial judical decisio frbm -
such iu&cmmteé Ts not eﬁﬁﬂ&d‘w be-mdcmmﬁed‘for suclr expeusas under. tms

ursiant tothis Anicié: SEVENTH is 6k :pznd e
'i'ed by the Coipor’atwm e)wcpt m Lhcmse nf\a

B pai ?ako'the exp%‘nse ‘of pmsecuung or defeudmg such suit: T any:
suit brought by the indemnites to-enforce a right to tndemmﬁmuon héreunder (but not in a suit brought by the indemnitee
to cnforcc a nght to an advancemem of erpcnses) 1( shall be a defense Lhat, and in any suu by the Coxporauon to recover an

counsel, 6r'its stockliolders) r.hat‘thé mdcmmtee has nof u'fét'gtmh apphcable stanidard-of ¢onduct: shau create a pmsumptmn

that the mdemmtee has not met the applicable standard of oonduct of, i the case of such'suit brought by the indemnitee, be

i tIa any stiit ‘Grodght by-the indéinhités to Eforced’a tight-héfeunder; ot by tie-Comporatidn 1d redover:
pe: pufsmla.nt to thc térms 6 an'und%fﬁzﬂmng? thé*bh{den oﬂpm\nng that (he mdemmtee s‘hol

C “Non: E‘(clusmgg of Rjghts ’l'hc rights't6: fndcmmﬁmuoxi and- advancemcnt of €Xpenses: oonferrcd in: Uus Amr:lc-,r=-
SEVENTH shall hox be evclu.slve of: any other nghi ‘that- any person may haVe br hereaﬁer acqmre u.nder any statutc‘ SRR

D. Insurarice: The Corpomuon may pu:chase and ‘maintain insirdncd; At its etpehsc o protect ltsdfa;xd any
director. officer, employee, tristed 'of agent of the* Corporation: or-anotheiCorporation; partnership; joint: venture;: trustor
other enterprise against any expense, liability or loss, whether or not the Corporation would have the power to indemnify
such person against such expense, liability or loss under the Ohio Revised Code.
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E. lnd;mmrv :Contracts. The Corporation may enter into contracts from time to time with such of its directors,
oﬁ'wcrs, agents or employees and providing for such xndcmmﬁcatxon, insurance, and advanoemcm of expenses as the Board
of Directors determines to be appropriate.. . =@ i : . S

_EIGHTH: - Meetings of the sharcholders of the Corpomuon ma)'/'be mlled by the chairman of the board or the president, or

by a majority of the directors in office actmg at a meeting or: by written consent, or by the holders of record of fifty percent

(50%) of r.hc outstanding Common Votmg Shares actmg ‘ata meeung or by written consent.

.NlNTH The provxsxons of Secuons 1701 831 and’ l7 7:43 and Chaptcr 1704 of thc Ohxo Rewscd Code shajl not apply to.

the Cocporauon

- nend; 2 ge.0 rovisioncg:
. Amcndcd and Rmted Arucls of Incorpomuon, m the manner now or hemﬁer pmcnbed by statu :

powers oonfexred berein: upon sharchql_dc:s,duectors d: oﬂig: are subject lo Ltn; resc:van

.Corpctaaons e)dsnng A.rucles of:ln ~_ocu'pc)rauon, as-ameud i




AMENDMENT TO THE AMENDED AND RESTATED

ARTICLES OF INCORPORATION

OF

SCRIPPS HOWARD. INC.

Wiltiam R. Burleigh. President and Chicf Executive Officer. and M. Denise
Kupnoms Secretary. of Scripps Howard. Inc.. an Ohio corporation (the (,orp()rauon 1. do
hereby certify thaton & -ozve. =5 0 1996! in a writing approved and signed in accordance
with Section 1701.54 of the Ohio Rcviscd Code. the sole sharcholder of the Corporation adopted
the following resolutions. and that said resolutions are valid and binding. have not been
amended, modified or rescinded. and are in full force and effect on the date hereof:

. Amendment to Amecded and Restated Aricles of Incorporation

RESOLVED, that Article FIRST of the Aricles of Incorporation of the
Corporation be amended in its entirety tc ead as follows:

FIRST. The name of the Corporation shall
be The E. W Scripps Company

RESOLVED FURTHER, that the President and Secretary of the Corporation be,
and they hereby are, authorized and directed, for and on behalf of the
Corporation, 1o execute a centificate setting forth the foregoing resolution
adopting the Amendment to.the Amended and Restated Articles of Incorporation

and to cause such certificate to be filed in the office of the Secretary of State of
Ohio.

IN WITNESS WHEREOF we have cxccutcd l.hlS instrument on the 224 day

of Muzmd’tn 1996 | | v. | (A/Ml’_ (ﬂ/

William R. Burlcngh
President and Chicf Executive Off icer

LR L v
CMY L ewEl Mt e
. . . . ¥
M..Denise Kuprionis
Secretary

P10 w3y Ml CRT-AMD? AT:
Lp HVILOG
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E-MAIL: WAPPLETON@BAKERLAW.COM

January 6, 2003

The E. W. Scripps Company
312 Walnut Street

28th Floor

Cincinnati, Ohio 45202
Attn: M. Denise Kuprionis

Ladies and Gentlemen:

As counsel to The E. W. Scripps Company, an Ohio corporation (the “Company”), we
have been asked to render an opinion as to whether under Ohio law and the Company’s
Amended and Restated Articles of Incorporation (the “Articles”), a holder of Class A Common
Shares of the Company is entitled to vote on a proposal requesting that the Board of Directors of
the Company establish a policy of expensing in its annual income statement the costs of all
future stock options issued by the Company. We understand that a holder of the Company’s
Class A Common Shares, the Massachusetts Laborers’ Pension Fund (the “Fund”), has submitted
such a proposal (the “Fund’s Proposal™) for inclusion in the Company’s proxy statement for its
2003 annual meeting of shareholders and that the Company intends to rely on this opinion in
omitting the Fund’s Proposal from its proxy statement.

Under Ohio law, an Ohio corporation is permitted to limit or deny voting rights of any
class of shares in its articles of incorporation. Ohio law also provides that shares without voting
rights or with limited voting rights nonetheless have voting rights with respect to certain specific
matters set forth by statute. Such specific matters are as follows: (i) an increase or decrease in
the par value of such shares; (ii) a change in the issued number of such shares to a lesser number
of shares of the same class or into the same or a different number of shares of any other class;
(iii) a change in the express terms of such shares in any manner substantially prejudicial to the
holders thereof; (iv) a change in the express terms of any issued shares of any class senior to
such shares in any manner substantially prejudicial to the holders of such shares; (v)
authorization of shares of another class convertible into such shares; (vi) a reduction or the
elimination of the stated capital related to such shares; (vii) a substantial change in the purposes
of the corporation; or (viii) the conversion of the corporation to a non-profit corporation.

The Company’s Articles authorize two classes of common shares: (1) Class A Common
Shares and (i1) Common Voting Shares. The Articles provide that holders of Class A Common

CINCINNATI ¢ CLEVELAND ¢ COLUMBUS ¢ CostAMesa ¢ Denvier * HoustoN * LOS ANGELES ¢ NEW YoRK ¢ ORLANDO  »  WASHINGTON
International Affiliates-SAo PAULO, BRAZIL * JUAREZ, MEXICO
www.bakerlaw.com



The E. W. Scripps Company
Attn: M. Denise Kuprionis
January 6, 2003

Page 2

Shares are entitled to elect the greater of three or one-third of the directors of the Company and
are not entitled to vote on any other matter except as otherwise required by Ohio law.
Concomitantly, the Articles provide that the holders of Common Voting Shares have vested in
them, exclusively and solely, the entire voting power of the Company’s shareholders, except as
otherwise required by Ohio law.

Under Ohio law, holders of Class A Common Shares are entitled to vote in the election of
directors as provided in the Company’s Articles and otherwise only on the specific matters
delineated above; such holders are not entitled to vote on any other matters. The Fund’s
Proposal is not one of the matters delineated above on which the holders of Class A Common
Shares are entitled to vote under Ohio law.

Based on the foregoing, we are of the opinion that the holders of Class A Common
Shares are not entitled to vote on the Fund’s Proposal.

You may submit a copy of this opinion to the staff of the Securities and Exchange
Commission and to the Fund in connection with your correspondence with them regarding the
Fund’s Proposal.

Very truly yours,

KMQ\.'*—M LU

Baker & Hostetler LLP
WA/jk

JAWA0232\95070\30001\opinion ltr re MLPF 010203 .doc
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THE E. W. SCRIPPS COMPANY M. DENISE XUPRIONIS, ESQ. PHONE (513) 877-3838
P.O. BOX 6380 VICE PRESIDENT FAX (513) 977-3811
CINCINNATI, OHIO 45201 CORPORATE SECRETARY E-MAIL kuprionis@scripps.com

312 WALNUT STREET, SUTTE 2800 DIRECTOR OF LEGAL AFFAIRS
CINCINNATI, OHIO 45202-4019

January 6, 2003 EXHIBIT D

SCRIPPS

Thomas P. V. Masiello

Administrator

Massachusetts Laborers’ Pension Fund

14 New England Executive Park, Suite 200
P.O. Box 4000

Burlington, Massachusetts 01803-0900

Re: Shareholder Proposal
Dear Mr. Masiello:

By this letter, I am acknowledging receipt of your letter addressed to me and dated November 20, 2002,
enclosing the text of a resolution which you ask us to include on behalf of the Massachusetts Laborers’
Pension Fund (the “Fund") in the proxy statement for our 2003 annual meeting. The Fund’s resolution
requests that our Board of Directors establish a policy of expensing in our annual income statement the
costs of all future stock options.

Under Rule 14a-8(b) of the Securities Exchange Act of 1934, at the time you submitted the proposal the
Fund was required, among other things, to be a recard or beneficial owner of at least one percent or $2,000
in market value of shares entitled to vote on the proposal at the shareholders’ meeting, and was to have
held such shares for at least one year prior to submission of the proposal.

As I am sure you are aware, we have two classes of common shares outstanding: (i) Class A Common
Shares, which are listed for trading on the New York Stock Exchange; and (ii) Common Voting Shares,
which are privately held. While I note that the Fund does not appear on our list of record stockholders, I
have received verification of the Fund’s beneficial ownership of 3,300 Class A Common Shares from
State Street Bank, the record holder. According to our records, however, the Fund does not own any
Common Voting Shares.

Under Ohio law and our articles of incorporation, holders of Class A Common Shares (such as the Fund)
are not entitled to vote on any matters other than election of certain of the directors of the Company and
certain matters specifically required under Ohio law. The Fund’s proposal is not a matter on which Ohio
law requires holders of Class A Common Shares to be allowed to vote. Therefore, since the Fund’s
proposal is not a matter on which holders of Class A Common Shares are entitled to vote, and since the
Fund does not own any Common Voting Shares, we will not be including the proposal in our proxy
statement.

For your information, our Company is giving consideration to expensing the costs of stock options and, as
part of our process on this matter, we are awaiting clarification on accounting treatment of options from
applicable regulatory entities. We appreciate your interest in this matter.

A copy of our submission to the Securities and Exchange Commission regarding the Fund’s proposal is
enclosed, together with a copy of our articles of incorporation and the opinion of our legal counsel on this
matter. (Please note that the Articles enclosed show the name of the Company as Scripps Howard, Inc.
By an amendment to the Articles that we have also enclosed, the name was changed to The E. W. Scripps
Company.)

PARENT OF THE SCRIPPS HOWARD MEDIA COMPANIES



Thomas P. V. Masiello
January 6, 2003
Page 2

I trust you will understand and accept the necessity of abiding by the proxy rules. If you have any
questions, please do not hesitate to write or call me.

Very truly yours,

M (ose o

M. Denise Kuprionis
Vice President/Corporate Secretary and Director of Legal Affairs

JAWA0232\95070\3000 1\mipf ltr 010203.doc



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, 1s to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company’s
proxy material.



February 18, 2003

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  The E.W. Scripps Company
Incoming letter dated January 6, 2003

The proposal requests that the board of directors establish a policy of expensing in
the company’s annual income statement the costs of all future stock options issued by the
company.

There appears to be some basis for your view that Scripps may exclude the
proposal under rule 14a-8(b). You represent that holders of the Scripps’ Class A
Common Stock are entitled to vote only on certain matters, which do not include the
subject of this proposal. Rule 14a-8(b) requires that in order to be eligible to have a
proposal included, a shareholder must hold “at least $2,000 in market value, or 1%, of the
company’s securities entitled to be voted on the proposal.” Accordingly, we will not
recommend enforcement action to the Commission if Scripps omits the proposal from its
- proxy materials in reliance on rule 14a-8(b).

Sincerely,

@M >d
Jennifer Bowes
Attorney-Advisor



